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Docket No.: Z2002-9000 
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



RECEIVED 

CENTRAL FAX CEKfiTEF 



Commissioner for Patents 
P.O. Box 1450 

Alexandria, VA 22313-1450 qqj | ^ 

REVOCATION OF PRIOR POWERS OF ATTORNEY 

and 

NEW POWER OF ATTORNEY 

Sir: 

The undersigned, Zoran Corporation, assignee of the entire right, title and interest for all 
of the patents and patent applications identified in the attached Schedule hereby revokes all 
previous powers of attorney or authorizations of agent given in the identified patents and patent 
applications and in any divisional, continuing, substitute, renewal or reissue applications thereof, 
and appoints all practitioners of Lowrie, Lando & Anastasi, LLP associated with Customer 
Number: 

37462 

as assignee's attorneys or agents with full power of substitution to take any and all action 
necessary with regard to the identified patents and patent applications, and with regard to any 
divisional, continuing, substitute, renewal or reissue applications thereof. 

Please address all telephone calls to John N. Anastasi at telephone no. (617) 395-7001 . 

Please forward all correspondence to the correspondence address associated with 
Customer Number: 

37462 
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ZORAN CORPORATION 




Dated: 



Name: Christopher Denfen, JD, CPA, LLM 
Title: vie© President 8t General Counsel j(/7^ 

ASSIGNEE CERTIFICATION 

Attached to this power is a Certificate Under 37 CFR 3 « 73(b). 

Dated 



John N. Aitetasi, Reg. No. 37,765 
LO WK^J^NDO & ANASTASI 7 LLP 
RiverfrontOffice Park 
One Main Street 
Cambridge, MA 02142 
(617) 395-7000 
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SCHEDULE A 



Patents: 



ATTORNEY 
DOCKET NO. 


SERIAL NO. 


FILING 
DATE 


PATENT NO. 


PIXL.POOOt 


09/113,395 


07/10/98 


6,130,423 


PDCLPOOOIC 


09/613,582 


09/12/00 




PIXL.P0001C2 


09/957,343 


09/19/01 




PIXL.P0002 


09/352,494 


07/13/99 . 




PIXL.P0003 


09/364,565 


07/30/99 




PIXL.P0005 


09/406,979 


09/28/99 




PDCL.P0006 


09/396,333 


09/15/99 




PIXL.P0006D 


10/281 ,388 


10/24/02 




PIXL.P008 


09/434,097 


11/05/99 




PDCL.P009 


09/413,096 


10/05/99 


6,465,862 


PEXL.P0009C 


10/271,332 


10/14/02 




PDCLJ0010 


09/615,508 


07/12/00 




PIXL.P002Z 


60/092,533 


07/13/98 





ISSUE 
DATE 



18-M-1995 



75091 S.I 
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Applicant: 

Application/Patent No.: 
Confirmation No.: 
Entitled: 



CERTIFICATE UNDER 37 CFR 3.73fb) 



Kevin BREHMER et al. 



09/406,979 



Filed: 



September 2S\ 1999 



Not Presently Known 



METHOD AND APPARATUS FOR SAMPLING CMOS IMAGE SENSORS 



Zoran Corporation 
(Name of Assignee) 



. a Delaware Corporation 

(Type of Assignee, e.g., corporation, partnership, university, 
government agency, etc.) 



certifies that it is the assignee of the entire right, title, and interest in the patent application/patent identified above 
by virtue of: 

A chain of title from the inventors), of the patent application/patent identified above, to the current 
assignee as shown below: 

Pixel Cam Inc., a California Corporation 



1. From: Kevin Brehmer and Brannon Harris To: 



The document was recorded in the Patent and Trademark Office at 
Reel 010280 Frame 0915. 

From: Pixel Cam Inc., a California To: Zoran Corporation 
Corporation 



A copy of this document is attached, 
The undersigned is authorized to act on beh. 



Date 




JohnN. Anastasi 



Reg. No.: 37,765 



702666.1 
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1 

•I 



AGREEMENT OF MERGER 



Id ute^Beeoi theSeeretatyolState 

ju:i s i) wo; 
BllUQNES.Secretatyof State 



THIS AGREEMENT OF MERGER (the "Merger Agreement") is made and 
„ re d into « i of June 28, 2000 by and among GRAPE ACQUISITION CORP., a 
60 ?SS-S corooration ("Merger Subsidiary"), PIXELCAM, INC., a California 
Oj2K?T?SSS-^?^ESivi^ Srporati.n"), and ZORAN CORPORATION, a 
nfic corporation ("Zoran"). PixelCam and Merger Subsidiary are collectively 
Sried to as the "Constituent Corporations." 

RECITALS 

A. Zoran is the beneficial and record owner of all of the outstanding shares of 
ihe capital stock of Merger Subsidiary. 

B Zoran Merger Subsidiary and PixelCam have entered into that certain 
Agreement and Plan of Reorganization dated as of June 28, 2000 (the "Agreement ) 
™^dine for among other things, the execution and filing of the Merger Agreement and 
^merger of Merger Subsidiary with and into PixelCam upon the terms set forth in the 
Agreement and this Merger Agreement (the "Merger"). 

C The Boards of Directors of the Constituent Corporations deem it advisable 
and in the best interests of the Constituent Corporations and in the best interests of the 
Solders of the Constituent Corporations that PixelCam be acquired by Zoran through 
the Merger. 

D. The Agreement, this Merger Agreement and the Merger have been 
approved by the shareholders of PixelCam and the sole stockholder of Merger Subsidiary. 

NOW, THEREFORE, the Constituent Corporations hereby agree as follows: 

ARTICLE 1 

THE CONSTITUENT CORPORATION 

Section 1.1 PixelCam . 

(a) The authorized capital stock of PixelCam consists of; and 
immediately prior to the closing of the Merger (the "Closing**) will consist of 10,000,000 
shares of Common Stock (the "PixelCam Common Stock") and 6,500,000 shares of 
Preferred Stock (the "PixelCam Preferred Stock"). 

(b) On the business day immediately preceding the date hereof, 
8,451,655 shares of PixelCam Common Stock and no shares of PixelCam Preferred Stock 
are issued and outstanding. 

Section 1.2 Mer ger Subsidiary . 

(a) Merger Subsidiary was incorporated under the laws of the State of 
California on June 8, 2000. 

(b) Merger Subsidi ary is authorized to issue an aggregate of 1 ,000 
shares of common stock, par value $0,001 per share (the "Merger Subsidiary Stock ). 



Q 



O 
O 
T3 
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(c) On the date hereof, an aggregate of 1.000 shares of Merger 
Subsidiary Stock were issued and outstanding. 



ARTICLE 2 
THE MERGER 

Section 2.1 The Mercer- 

(a) The Merger shall become effective on the date f^ectta .Time") 

ss^tetf^-S^ 522 ^ ,103 

of the California General Corporation Law C OCL ). 

f>\ a i tt , e effective Time Merger Subsidiary shall be merged with and 

mto Pixe'Umi ana me w» Corporation n the Merger and the separate 

I'^SSJ^rv^Sl^^^vmoaM, objects, rights, privileges, powers, 
tlSSSSS^SiSM^^ uffited a^d inimpaSd by the Merger. 



* ,^7 9 Fffteet of the Mfiffier. The Merger shall have the effects set forth in 
Section 2 ^ P^lT^j^^ hout limiting the generality of the foregoing, 
thisMergerAgreement and in the ^J^Xk Corporation shall possess all the rights, 
from and after the Effective Trme, 1h e ^^™"^ vato ^ urc ^ be subject 

debts and liabilities had been incurred by it. 



ARTICLE 3 



ARTICLES OF INCORPORATION AND BYLAWS 
OF THE SURVIVING CORPORATION 

Section 3.1 ^cl^ofTnr^arrtim The ^^533^ 0 ?,& 
Pfaip.ir.rm oS thr Surviving Corporation shall be amended so that Article v or sucn 

which this corporation shaU have authority to issue shall be LOO0, all of which s mu 
consist ofSon Stock." The Articles of Incorp^tion «*g^»*j££^ 
Corporation shall also be amended so that Article VI shal be stacker. The ^^so^j 
Incorporation of PixelCam in effect immediately prior to the Effeuhj^Time, £ 
in t£Sme* with this Section 3.1, shall be the Articles of Incorporahon of the Surviving 



37 
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Corporation unless and until amended as provided by law and such Articles of 
Incorporation. 

Section 3.2 Bylaws . The Bylaws of PixelCam in effect immediately prior to 
the Effective Time shall be the Bylaws of the Surviving Corporation unless and until 
tended or repealed as provided by law, the Articles of Incorporation of the Surviving 
Corporation and such Bylaws. 

ARTICLE 4 

MANNER AND BASIS OF CONVERTING 
SHARES AND WARRANTS OF THE CONSTITUENT 
CORPORATIONS 

Section 4.1 Definitions . As used herein, the following terms shall have the 
following definitions; 

(a) " 2000 Contingency Shares" means a number of shares of Zoran 
Common Stock equal to 56*300,000 divided by the Average Closing Price. 

(b) "20QQ Per-Share Amount " means a number o f shares of 2aran 
Common Stock equal to the 2000 Contingency Shares divided by the Fully-Diluted 
PixelCam Shares. 

(c) " 2001 Contin gency Amount" means a sum determined in 
accordance with Section 4.3(b). 

(d) " 2001 Contingency Shares" means a number of shares of Zoran 
Common Stock equal to the 2001 Contingency Amount divided by the Average Closing 
Price. 

(c) "2001 Per Shar? Amotmt" means a number of shares ofZoran 
Common Stock equal to the 2001 Contingency Shares divided the Fully-Diluted 
PixelCam Shares, 

(£) " Average Closfog _P ri re " means the average closing sale price of 
the Zoran Common Stock on the Nasdaq National Market (the U NNM^) on the ) 0 trading 
days ending on the trading day preceding the date when the Effective Time occurs, 
provided that if such average closing sale price is less than S49 00, then the Average 
Closing Price shall be $49.00, and if such average closing sale price is greater than 
$56.00, then the Average Closing Price shall be S56.00. 

(g) "CMOS SCTlSOrErgdH^r means CMOS Sensors or modules 
consisting of a CMOS Sensor and lens assembly. 

(h) "Cost of Goods Sold 1 * means fabrication costs, assembly and test 
costs, and the cost of materials and overhead from operations allocated to CMOS Sensor 
Products, determined in accordance with GAAP on a basis that is consistent with the 
determination of the cost of product sales as reported in Zoran's audited consolidated 
financial statements. 



(0 



"Firm Merger 



SllfiCS" means $21,000,000, less(i) the agg 
1 by PixelCam to Thelen Reid & Priest LLP 



gregate 
' since 



amount of all legal fees paid or owed I, 

January 1, 2000 and any other legal, accounting and financial advisory fees and expenses 
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and other out-of-pocket expenses incurred by PixelCam relating to the negotiation, 
preparation and carrying out of the transactions contemplated by the Agreement which 
exceed $150,000, divided by (ii) Average Closing Price. 

(j) "Fullv-Dilutcd PixelCam Shares" means the aggregate of the 
Dumber of shares of PbcelCam Common Stock (i) outstanding as of the Effective Time, 
(ft) issuable, directly or indirectly, upon the conversion of convertible debt of equity 
securities that are outstanding as of the Effective Time or (ii i) issuable upon exercise of 
all options or warrants that are outstanding as of the Effective Time. 

(k) "Gross Margin " means Gross Profit as a percentage of Net Selling 
price, subject to Section 4.3(c) below. 

(t) "Crrofts Profit " means Net Selling Price less Cost of Goods Sold, 
determined in accordance with GAAP, subject to Section 4.3(c) below. 

(m) "Initial Per-Share Amount" means a number of shares of Zoran 
Common Stock equal to the Firm Merger Shares divided by the Fully-Diluted PixelCam 
Stares. 

(n) "Ne{ felling Price" means product sales revenues determined in 
accordance with GAAP on a basis that is consistent with Zoran's revenue recognition 
policies as set forth in its audited consolidated financial statements* 

(o) "PixelCarn Operating Plan " means the operating plan attached as 
Exhibit A to the Agreement 



35 
3fi 
3 



Incentive Plan. 



(p) "PixelCam Option Plan " means the PixelCam 1998 Equity 



2$ 



(q) "PixelCam Potions ' 1 means at the Effective Time, all then 
outstanding options to purchase PixelCam Common Stock issued under the PixelCam 
Option Plan. 

(r) "PixelCam Security Holders" means the holders of PixelCam 
Common Stock and PixelCam Options vested immediately prior to the Merger. 



Shawn Hailey. 



(s) "Principal Shareholders " means Kevin Bretamcr* Kim Hailey and 



Section 4, 2 Conversion . As of the Effective Time, by virtue of the Merger and 
without any action on the part of the holder of any shares of capital stock of PixelCam or 
capital stock of Merger Subsidiary: 

fa) Each issued and outstanding share of the capital stock of Merger 
Subsidiary shall be converted into and become one fully paid and nonassessable share of 
Common Stock of the Surviving Corporation. 

(b) Each share of PixelCam Common Stock outstanding immediately 
Pnorto the Effective Time of the Merger that is not a Dissenting Share (as defined below 
J Section 4,5), shall be converted into the, right to receive; (A) the Initial Per-Share 
Amount, issuable at the Closing or thereafter upon surrender of the certificate 
^Presenting such share of PixelCam Common Stock, (B) the 2000 Per-Share Amount, 
^suable on January 31, 2001, if issuable as provided with Section 43(a) below, and (C) 
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♦he 2001 Pcr-Share Amount, If any, determined pursuant to Section 4.3(b) below issuable 
ooJanuaiy 31, 2002. All such shares of PixelCam Common Stock, when so converted, 
shall no longer be outstanding and shall automatically be canceled and retired and shall 
cease to exist, and each holder of a certificate representing any such shares shall cease to 
have any rights with respect thereto, except the right to receive shares of Zoran Common 
Stock as set forth in this paragraph above and any cash in lieu of fractional shares of 
Zoran Common Stock to be issued or paid in consideration therefor, upon the surrender 
of such certificate in accordance with this Section 4,2. 

(c) At the Effective Tunc all PixelCam Options not exercised as of the 
Effective Time will be assumed by Zoran in accordance with Section 4,4 below. 

Section 4.3 Contingent Payments. 

(a) 2000 Contingency Shares . The 2000 Contingency Shares shall be 
issuable subject to the achievement of the following milestones on or prior to December 
31,2000: 



to Zoran; 



(i) the hiring of an additional CMOS sensor expert satisfactory 



(ii) the completion of CMOS sensor documentation at a level 
(hat will enable a third party to effectively modify PixelCam 's CMOS Sensor Products; 
and 

(iii) Zoran's gross profit from the sale of CMOS Sensor 
Products between the Effective Time and December 31, 2000 ("2000 Gross Profit 1 *) of 
not less than $1,600,000 at a Gross Margin of not less than 33%, calculated on an 
aggregate basis. 

(b) 2001 Cffntingmgy^mcjml. 

Ii) Except as provided for in Section 3.5 of the PixelCam 
Operating Plan, and subject to Section 43(b)(ii) below, the 2001 Contingency Amount 
shall be determined as follows: 

(1) If (x) Zoran's gross profit from the sale of CMOS 
Sensor Products during 2001 ( 44 200l Gross Profit") is not greater than $6,750,000 or (y) 
Ihc gross margin on such sales (the "2001 Gross Margin**) is less than 38%, then the 2001 
Contingency Amount shall be $0. 

(2) If (x) 200 1 Gross Profit is greater than or equal to 
S 13,500,000 and (y) the 2001 Gross Margin is greater than or equal to 38%, then the 
2001 Contingency Amount shall be $14,700,000. 

(3) If (x) 2001 Gross Profit is greater than $6,750,000 
oat less than $13,500,000 and (y) the 2001 Gross Margin is greater than or equal to 38%, 
*en foe 2001 Contingency Amount shall be equal to $14,700,000 multiplied by a 
fraction, the numerator of which is the amount by which 2001 Gross Profit exceeds 
W50 7 000, and the denominator of which is $6,750,000. 

(ii) If the 2000 Contingency Shares do not become issuable but 
£ 0 ^? have been issuable had 2000 Gross Profit equaled or exceeded 31,600,000, then 
« difference between $1*600,000 and 2000 Gross Profit (the "2000 Rollover") shall be 



35 
36 
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added to the Gross Profit targets used in calculating the 2001 Contingency Amount, and 
the 2001 Contingency Amount shall be determined as follows: 

(1 ) If (x) .200) Gross Profit is not greater than the sum 
of S6, 750,000 and the 2000 Rollover (the "Adjusted Minimum Performance**) or (y) the 
2001 Gross Margin is less than 38%, then the 2001 Contingency Amount shall be $0. 

(2) If (x) 2001 Gross Profit is greater than or equal to 
the sum of $13,500,000 and the 2000 Rollover (the "Adjusted Maximum Performance**} 
and(y) the 2001 Gross Margin is greater than or equal to 38% then the 2001 
Contingency Amount shall be S 18,900,000. 

(3) If (x) 200 1 Gross Profit is greater than the Adjusted 
Minimum Performance but less than the Adjusted Maximum Performance (y) 2001 Gross 
Margin is greater than or equal to 38%, then the 2001 Contingency Amount shall be 

aual to $1 8,900 t 000 multiplied by a fraction, the numerator of which is the amount by 
lich 2001 Gross Profit exceeds the Adjusted Minimum Performance, and the 
denominator of which is $6\750,000, 



(c) 

Hnntinprericv Shares. 



Special Provisions Regarding 2000 Contingency Sc ares and 2001 



(i) For purposes of calculating 2001 Gross Profit and 2001 
Gross Margin, the Principal Shareholders shall have the right to exclude certain sales 
from the calculation of 2001 Gross Profit for purposes of achieving a 2001 Gross Margin 
of38%. 

(ii) The calculation of 2001 Gross Profit and 2001 Gross 
Margin shall include customer orders whose shipment is scheduled for a date after 
December 3 1 , 2001 , but which are actually shipped on or prior to that date, provided that 
(!) Zoran receives written approval from the customer for early shipment of such order, 
and (ii) the aggregate amount of orders that are included pursuant to this Section 4.3(c)(ii) 
shall not exceed 25% of the revenue from the sale of CMOS Sensor Products for the 
fourth quarter of 2001 as set forth in Zoran's operating plan. 

(iii) The calculation of 2001 Gross Profit and 2001 Gross 
Margin shall include 50% of the Net Selling Price for orders scheduled for shipment prior 
10 y?*** end but not shipped untfl after year end due to a failure on the part of a wafer 
fabrication facility, the color filter application process or package and assembly (each, a 
"Third Party Provider") to timely deliver wafers for reasons that are the financial 
responsibility of a Third Party Provider, including yield problems, unexpected delays due 
to limited capacity, shortages of raw materials, tabor strikes, war, acts of God and similar 
occurrences. 

Section a a Assumption of Start; Options 

. (a) At the Effective Time, each outstanding PixelCam Option, whether 

vested or unvested, shall be deemed to constitute an option (an "Assumed Option") to 
acquire, on the same terms and conditions as were applicable under the PixelCam Option* 
su ^ number of shares of Zoran Common Stock (not including 2000 Contingency Shares 
£a 2001 Contingency Shares, if issued) as the holder of such PixelCam Option would 
»ave been entitled to receive pursuant to the Merger had such holder exercised such 
fa *SiS j u11 < wlthout regard to vesting) immediately prior to the Effective Time 
funded down to the nearest whole share), at a price per share (rounded up to the nearest 



PAGE 1 1/14 * RCVD AT 10/14/2004 4:36:55 PM [Eastern Daylight TImel ^ SVR:USPTO-EFXRF-1/10 ^ DNIS:8729306 * CSID:6173957070 * DURATION (mm-ss):04-26 



10/14/2004 16:42 6173957070 



LLA 



PAGE 12/14 



v*hole cent) equal to (i) the aggregate exercise price of PixelCam Common Stock 
otherwise purchasable pursuant to such PixelCam Option immediately prior to the 
Effective Time divided by (ii) the number of full shares of Zoran Common Stock deemed 
purchasable pursuant to such PixelCam Option in accordance with the foregoing. 

(b) Each holder of shares of Zoran Common Stock issued upon 
exercise of an Assumed Option shall have the right to receive additional shares of Zoran 
Common Stock C * Additional Option Shares") simultaneously with the issuance of the 

2000 Contingency Shares or the 2001 Contingency Amount; provided, however, that if 
any portion of such Assumed Option is not exercised until after the issuance of the 2000 
Contingency Shares or the 2001 Contingency Amount, as the case may be, then the 
Additional Option Shares that would have become issuable at such time in respect of the 
shares of Zoran Common Stock underlying such unexercised portion will not become 
issuable until such time as the shares of Zoran Common Stock are acquired pursuant to 
the Assumed Option (the 'Time of Exercise"). The number of Additional Option Shares 
that shall be Issuable simultaneously with the 2000 Contingency Shares (or the Time of 
Exercise, if later) with respect to any Assumed Option shall be equal to the number of 
shares of Zoran Common Stock issued or issuable upon exercise of the Assumed Option 
divided by (x) the Initial Per-Share Amount and multiplied by (y) the 2000 Per-Share 
Amount The number of Additional Option Shares that shall be issuable simultaneously 
with the 2001 Contingency Amount (or the Time of Exercise, if later) shall be ecjua! to 
(x) the number of shares of Zoran Common Stock issued or issuable upon exercise of the 
Assumed Option divided by (y) the Initial Per-Share Amount and multiplied by (2) the 

2001 Per-Share Amount. Any Additional Option Shares that are issued in respect of 
unvested shares of Zoran Common Stock that arc subject to a right of repurchase upon 
termination of service ( 4 'Restricted Zoran Shares*) shall be subject to the same vesting 
terms as the Restricted Zoran Shares, as if the Additional Option Shares had been issued 
for a purchase price of $0. 00, and shall at any time be vested in the same ratio as the 
Restricted Zoran Shares are vested at such time. In the event any Additional Option 

. Shares remain unvested upon the termination of the holders employment with Zoran, 
such unvested Additional Option Shares will be cancelled without any payment by Zoran 
to the holder. 

Section 4.5 A ppraisal Riphts . Any shares of PixelCam Common Stock held by 
shareholders of PixelCam who properly exercise and perfect the dissenters' appraisal 
rights set forth in Chapter 13 of the GCL (dissenting Shares") shall not be converted 
into the right to receive Zoran Common Stock pursuant to Section 4.2 above, but shall 
instead be converted into the right to receive such consideration as may be determined to . 
be due with respect to such Dissenting Shares pursuant to the provisions of the GCL 
PixelCam shall give Zoran prompt notice of any demand received by PixelCam for 
appraisal of PixelCam Common Stock, and Zofan shall have the right to control all 
negotiations and poceedings with respect to such demand, PixelCam agrees that, except 
with the prior written consent of Zoran or as required under the GCL, It will not 
voluntarily make any payment with respect to, or settle or offer to settle, any such 
demand for appraisal. Each holder of Dissenting Shares (a "Dissenting Shareholder*') j 
who, pursuant to tlic provisions of the GCL, becomes entitled to payment of the value of 
shares of PixelCam Common Stock shall receive payment therefor (but only after the 
value therefor shall have been agreed upon or finally determined pursuant to the 
provisions of the GCL). In the event that any holder of shares of PixelCam Common 
Stock fails to make an effective demand for payment or otherwise loses his or her status 
*$ a Dissenting Shareholder, Zoran shall, as of the later of the Effective Time or the 
occurrence of such event, issue and deliver, upon surrender by such Dissenting 
Shareholder of its Certificate or Certificates, tne shares of Zoran Common Stock and any 
cash payment in lieu of fractional shares, in each case without interest thereon, to which 
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such Dissenting Shareholder would have been entitled under Section 42 above (less such 
Dissenting Shareholder's pro rata portion of the Escrow Shares (as defined in Section 2.9 
of the Agreement)). 

ARTICLE 5 
TERMINATION AND AMENDMENT 
Section 5.1 Termination 

(a) Notwithstanding the approval of this Merger Agreement by the 
shareholders of PixelCam and Merger Subsidiary, (his Merger Agreement may be 
terminated at any time prior to the Effective Time by mutual agreement of the Board of 
Procters of PixelCam, the Board of Directors of Merger Subsidiary and the Board of 
Directors of Zoran. 

(b) Notwithstanding the approval of this Merger Agreement by the 
shareholders of PixelCam and Merger Subsidiary, this Merger Agreement shall terminate 
forthwith in the event that the Agreement shall bs terminated as therein provided at any 
time prior to the Effective Time. 

(c) In the event of the termination of this Merger Agreement as 

Sirovided above, this Merger Agreement shall forthwith become void and there shall be no 
lability on the part of PixelCam or Merger Subsidiary or their respective officers or 
directors, except as otherwise provided in the Agreement. 

Section 5 .2 Amendment This Merger Agreement may be amended by the 
parties hereto at any time before or after approval hereof by the shareholders of either 
PixelCam or Merger Subsidiary but, after any such approval, no amendment shall be 
made which by law requires the farther approval of the shareholders of either PixelCam 
or Merger Subsidiary without obtaining such further approval This Merger Agreement 
may not be amended except by an instrument in writing signed on behalf of each of the 
parties hereto. 

This Merger Agreement may be executed in counterparts, each of which will be 
deemed as an original, but all of which together will constitute one and the same 
instrument. 
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IN WITNESS WHEREOF, the parties have duty executed this Merger Agreement as of 
^ ^e first written above. 



CRAPE ACQUISITION CORPORATION 
,a California corpcrajjon) 




ftmcf^aC^^Khneider 
Tale: Secretary 



JTXELCAM, INC 

u California corporation) 

Bv: J^Lju£> (t^^M^O^ 
Same: Kevin Brehmer 
Title: President 




i HaMey 
Title: Secretary 



ZORAN CORPORATION 
(a Delaware cor 




xl Schneider 
Tide: Vice president of Finance 




Natne: Dennis Sullivan 
Title; Secretary 
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